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Mr. Sidney L. Strickland, Jr.
Secretary
Interstate Commerce Commission
Washington, D.C. 20423

Dear Mr. Strickland:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11303(a) are two (2) folly executed and acknowledged copies of a Chattel Mortgage
and Security Agreement-G dated as of April 7, 1993, a primary document as
defined in the Commission's Rules for the Recordation of Documents under 49
CPU, Section 1177.

The names and addresses of the parties to the enclosed document are:

Debtor: Residual Based Finance Corporation i;
Three First National Plaza, Suite 1240 ?-, -,.--
Chicago, Illinois 60602 ^

Secured Party: Old Kent Bank-Chicago ~-
Sears Tower f: > - " ;

Chicago, IlHnois 60606 ^ r ̂

A description of the railroad equipment covered by the enclosed document is
attached hereto as Schedule 1.

Also enclosed is a check in the amount of $16.00 payable to the order of the
Interstate Commerce Commission covering the required recordation fee.



Mr, Sidney L. Strickland, Jr.
April 9, 1993
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Kindly return a stamped copy of the enclosed document to Robert W.
AKwd, Esq., Alvord and Mvord, N.W., Washington, B.C. 20006.

Very truly yours,

bert W, Alvord

BWA/bg
Enclosures
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REEMENT -nfjjf^^WSSlQWCHATTEL MORTGAGE AND SECURITY AGREEME

THIS CHATTEL MORTGAGE AND SECURITY AGREEMENT - G (this
"Agreement") dated as of April 7,1993 between Residual Based Finance Corporation, an
Illinois corporation with its principal place of business and chief executive office located at
Three First National Plaza, Suite 1240, Chicago, Illinois 60602 ("Debtor"), and Old Kent
Bank-Chicago, an Illinois banking corporation, with its principal place of business in Sears
Tower, Chicago, Illinois 60606 ("Bank").

NOW, THEREFORE, in consideration of any loan heretofore, now or hereafter
made by Bank to Debtor, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged by Debtor, the parties hereto hereby agree as
follows:

1. Definitions. In addition to terms defined elsewhere herein, when used
herein the following terms shall have the following meanings:

"Excluded Assets" shall mean that certain property which hereafter
becomes Excluded Property pursuant to the provisions of Subsection 4(a) hereof.

"Event of Default" shall have the meaning assigned to such term in
that certain Loan Agreement between the parties hereto dated as of the 5th day of
November, 1990, as the same may be amended, modified or supplemented from time
to time, but shall also be deemed to have occurred if all or any material part of any
Collateral (as hereinafter defined) shall be destroyed or materially damaged by fire
or other casualty, whether or not there is insurance coverage for the damage or
destruction, except to the extent that such Collateral is Railroad Equipment and Bank
receives the amounts payable under the respective Lease by the respective Lessee as
a result thereof, as required by this Agreement.

"Indebtedness" shall mean all of Debtor's liabilities, obligations, and
indebtedness to Bank of any and every kind and nature, whether heretofore, now or
hereafter owing, arising, due or payable and howsoever evidenced, created, incurred,
acquired, or owing, whether primary, secondary, direct, contingent, fixed or otherwise
(including obligations of performance) and whether arising or existing under written
agreement, oral agreement or operation of law, including without limitation all of
Debtor's indebtedness and obligations to Bank under this Agreement.

"Leases" shaH mean each of the leases described on Schedule 2
hereto, together with any future lease of the Railroad Equipment, including without
limitation the continuing right to receive and collect all rentals, insurance proceeds,
condemnation awards and other payments, tenders and security now or hereafter
payable or receivable by the Debtor thereunder.



"Lessees" shall mean each of the lessees under the Leases.

"Permitted Encumbrances" shall mean the matters described on
Schedule 3 hereto.

"Railroad Equipment" shall mean those railway cars described on
Schedule 1 hereto, together with all accessories, equipment, parts and appurtenances
appertaining or attached to any of such equipment, whether now owned or hereafter
acquired, and all substitutions, renewals or replacements of and additions,
improvements, accessions and accumulations to any and all of said equipment other
than any of the foregoing which are owned by any Lessee as to which removal of the
same would not materially impair the value or utility of the cars (individually, an "Item
of Equipment"), together with all the rents, issues, income, profits and avails
therefrom.

2, Grant of Security. To secure the payment and performance of the
Indebtedness, Debtor hereby mortgages and grants to Bank a continuing security interest
in, and hereby transfers and assigns to Bank, for security, all of the following: (i) the Leases
and all proceeds thereof, and all books records and documents at any time evidencing or
relating to any of the foregoing; and (ii) the Railroad Equipment, together with all proceeds
thereof. All of the foregoing property and interests in property described in clauses (i) and
(ii), but excluding the Excluded Assets, is herein referred to, collectively, as the "Collateral".

This security interest secures all present and future indebtedness and obligations owing by
Debtor to Bank, regardless of whether any such indebtedness or obligation is (a) not listed
above, (b) not presently intended or contemplated by Debtor or Bank, (c) indirect,
contingent or secondary, (d) unrelated to the Collateral or to any financing of the Collateral
by Bank, (e) of a kind or class that is different from any indebtedness or obligation now
owing by Debtor to Bank, or (f) evidenced by a note or other document that does not refer
to this security interest or this Agreement.

3. Warranties and Representations and Agreements. Debtor warrants and
represents to, and agrees with, Bank as follows:

a. Debtor is duly organized and validly existing in good standing under the laws
of the state of Illinois; Debtor has fuU power and authority to enter into and perform its
obligations under this Agreement; the execution, delivery and performance of this
Agreement have been duly authorized by all necessary action of Debtor's board of directors
and will not violate Debtor's articles or certificate of incorporation, bylaws or other
governing instrument.

b. This Agreement is the valid and binding obligation of Debtor, enforceable in
accordance with its terms.



c. Debtor is the owner of the Collateral, and none of the Collateral is subject
to any lien, security interest, encumbrance or claim in favor of any third part, except for
Permitted Encumbrances, and no financing statement or mortgage is on file in any public
office covering any of the collateral, except for Permitted Encumbrances and except in favor
of Bank.

d. Debtor's address in the preamble to this Agreement is the Debtor's sole place
of business and Debtor's chief executive office,

e. Any part of the Collateral consisting of accounts or chattel paper does and
will evidence bona fide sales or leases to the parties named in Debtor's books, and no
defense to any account or chattel paper does or will exist.

f. Except to the extent the Railroad Equipment may from time to time carry or
be contaminated by any Regulated Substance (as hereinafter defined), none of the
Collateral is, and Debtor will not permit any of the Collateral to be, contaminated or the
source of contamination of any other property, by any substance (a "Regulated Substance")
that is now or hereafter regulated by or subject to any past, present, or future federal, state,
local or foreign law, ordinance, rule, regulation or order that regulates or is intended to
protect public health or the environment or that establishes liability for the investigation,
removal or clean-up of, or damage caused by, any environmental contamination. Debtor
will store, maintain and operate the Collateral in compliance with all such laws and
regulations, but as to Railroad Equipment, only when it is not subject to a Lease. Debtor
will indemnify Bank with respect to all losses, damages, liabilities and expenses (including
attorneys' fees) incurred by Bank by reason of any failure of Debtor to comply with Debtor's
obligations under this paragraph.

4. Agreements of Debtor. Debtor agrees that:

a. Debtor will not cause or permit any lien, security interest or encumbrance to
be placed on any Collateral, except in favor of Bank or for Permitted Encumbrances, and
will not sell, lease, assign or transfer any Collateral or permit any Collateral to be
transferred by operation of law, except that, so long as no Event of Default as defined
herein has occurred, Debtor may sell, lease or refinance inventory (including upon the
occurrence of casualty or damage to, or destruction of, Railroad Equipment by a Lessee)
in the ordinary course of Debtor's business, provided that the net proceeds of such sales,
leases or refinances are paid to Bank for application to the Indebtedness to the extent
required under the above-referenced Loan Agreement. In connection with any such
refinancing Bank shall release its rights in such inventory as is sold or refinanced and the
same shall become Excluded Property for the purposes hereof. A sale in the ordinary
course of business does not include a transfer in partial or complete satisfaction of a debt.

b. Debtor will maintain all records concerning the Collateral at Debtor's address
appearing on the other side of this Agreement and will keep all Collateral (other than any



vehicle or Railroad Equipment being owned or operated by or on behalf of Debtor or any
Lessee in the ordinary course of business) at the present location or locations of the
Collateral.

c. Debtor will furnish Bank with such information regarding the Collateral as
Bank shall from time to time reasonably request and will allow Bank at any reasonable time
to inspect the Collateral (subject to the rights of Lessees) and Debtor's records regarding
the Collateral.

d. Debtor will execute, file, record, or procure from third persons, such financing
statements, chattel mortgages, assignments, subordination agreements and other documents,
and take all such other action, as Bank may reasonably deem necessary to perfect, to
continue perfection of, or to maintain first priority of, Bank's security interest in the
Collateral (subject to Permitted Encumbrances), and Debtor will,upon Bank's request, place
upon the Collateral (other than the Railroad Equipment) and/or documents evidencing the
Collateral such notice of Bank's security interest as Bank may from time to time require.

e. The Debtor will cause each Item of Equipment to be kept numbered with its
road number as set forth in Schedule 1 hereto. The Debtor will not change, or permit any
other party to change, the road number of any Item of Equipment except with the consent
of the Bank and in accordance with a statement of any road numbers to be substituted
therefor, which consent and statement previously shall have been filed, recorded or
deposited in all public offices where this Chattel Mortgage and Security Agreement shall
have been filed, recorded or deposited.

f. Bank may file a photocopy of this Agreement as a financing statement
evidencing Bank's security interest in the Collateral.

g. Debtor will maintain all Collateral (other than Railroad Equipment while the
same is subject to a Lease) in good condition and repair and maintain fire and extended
coverage insurance covering all Collateral (other than Railroad Equipment while the same
is subject to a Lease) in such amounts and against such risks as Bank shall reasonably
require. Each insurance policy will provide that its proceeds will be payable to Bank to the
extent of Bank's interest in the Collateral and that the policy will not be cancelled, and the
coverage will not be reduced, without at least ten days' prior written notice by the insurer
to Bank. Debtor will provide Bank with written evidence of such insurance coverage.
Debtor agrees that Bank may act as agent for Debtor in obtaining, adjusting and settling
such insurance and endorsing any draft evidencing proceeds thereof.

h. Debtor will pay, before they become delinquent, all taxes and assessments
upon the Collateral or for its use or operation, except for Permitted Encumbrances.

i. Debtor will immediately notify Bank in writing (i) of any change in Debtor's
name, identity or corporate structure, (ii) if Debtor now has only one place of business, of



any change in its location and of the locations of each additional place of business
established by Debtor, (iii) if Debtor now or hereafter has more than one place of business,
of any change in the location of Debtor's chief executive office, and (iv) if Debtor has
neither a place of business nor a chief executive office, of any change in the location of
Debtor's residence.

j. Bank may from time to time contact Debtor's account debtors as to the
Collateral (other than the Leases but only so long as no Event of Default or event which
with the passage of time or the giving of notice or both would constitute an Event of Default
shall have occurred and be continuing) for the purpose of verifying the existence, amount
and cotlectibility of, and other information regarding, any part of the Collateral at any time
consisting of accounts, chattel paper, instruments or general intangibles.

k. Debtor will indemnify Bank with respect to all losses, damages, liabilities and
expenses (including attorneys' fees) incurred by Bank by reason of any failure of Debtor to
comply with any of Debtor's obligations under this Agreement or by reason of any warranty
or representation made by Debtor to Bank in this Agreement being false in any material
respect.

5. Bank's Right to Perform. If Debtor fails to perform any obligation of Debtor
under this Agreement (other than an obligation under paragraph 3(f)), Bank may without
giving notice to or obtaining the consent of Debtor, perform that obligation on behalf of
Debtor. (This may include, for example, obtaining insurance coverage for Collateral or
paying off liens on Collateral.) To the extent necessary, Debtor appoints Bank as Debtor's
agent and attorney-in-fact with full power and authority to perform any such obligation after
the occurrence of an Event of Default. Debtor will reimburse Bank on demand for any
expense that Bank incur in performing any such obligation and will pay to Bank interest
thereon, from the date the expense was incurred by Bank, at an annual rate equal to the
lesser of (a) five percent (5%) above the rate of interest announced from time to time by
Bank as its "prime" interest rate, or (b) the highest rate to which Debtor could lawfully
agree in writing. Bank is not required to perform an obligation that Debtor has failed to
perform. If Bank does so, that will not be a waiver of Bank's right to declare the
Indebtedness immediately due and payable by reason of Debtor's failure to perform.

6. Remedies. Bank shall have all the rights and remedies of a secured party
under applicable laws. Without limiting those rights and remedies, upon the occurrence of
an Event of Default:

a. (i) Without notice or demand to Debtor, Bank shall be entitled to notify
account debtors and obligors on the Collateral, including without limitation Lessees, to make
all payments directly to Bank, and Bank shall have the right to take all actions that Bank
considers necessary or desirable to collect upon the Collateral, including, without limitation,
prosecuting actions against, or settling or compromising disputes and claims with, account
debtors and obligors on the Collateral, (ii) without notice or demand to Debtor, Bank may



receive, open dispose of, and notify the postal authorities to change the address of, mail
directed to Debtor, and (iii) upon demand by Bank, Debtor shall forthwith deliver to Bank,
at such place as Bank shall designate, all proceeds of the Collateral and all books, records,
agreements, Leases, documents and instruments evidencing or relating to the Collateral.

b. Upon demand by Bank, Debtor shall deliver the Collateral and proceeds of
Collateral to Bank at such place as Bank shall designate.

(i) For the purpose of delivering possession of any Railroad Equipment
to the Bank as above required, the Debtor shall, subject to the rights of the
Lessees, at his own cost, expense and risk forwith place such Railroad
Equipment on the lines of any single railroad designated by the Debtor, subject
to the approval of the Bank (which approval shall not be unreasonably withheld),
in such reasonable storage place as the Bank may designate or, in the absence
of such designation of a storage place, as the Debtor may select; provided that,
in the event the Bank shall designate storage tracks which are then unavailable
or because such tracks are then being used to store equipment owned by a third
party pursuant to a contractual obligation of the Debtor to provide storage
therefor or because the storage of the Railroad Equipment on such tracks would
materially impair the ability of such railroad to meet its obligations to perform
services as a common carrier to the public, then the Debtor agrees, at its own
cost, to so store the Railroad Equipment upon such other storage tracks as shall
then be so available and nearest to such storage tracks designated by the Bank.

(ii) The assembly, delivery, storage and transporting of the Railroad
Equipment as hereinbefore provided are of the essence of this Agreement, and
upon application to any court of equity having jurisdiction in the premises, the
Bank shall be entitled to a decree against the Debtor requiring specific
performance of the covenants of the Debtor so to assemble, deliver and store the
Railroad Equipment.

(iii) Without in any way limiting the obligation of the Debtor under the
foregoing provisions of this Section 6, the Debtor hereby irrevocably appoints the
Bank as the agent and attorney of the Debtor, with full power and authority, at
any time while the Debtor is obligated to deliver possession of any Railroad
Equipment to the Bank, to demand and take possession of such Railroad
Equipment in the name and on behalf of the Debtor from whomsoever shall be
at the time in possession of such Railroad Equipment.

c. Bank may dispose of the Collateral in any commercially reasonable manner.
Any notification requked to be given by Bank to Debtor regarding any sale or other
disposition of Collateral shall be considered reasonable if mailed at least five days before
the sale or other disposition.



d. Bank shall have the right (but no obligation) to continue or complete the
manufacturing or processing of, or other operations in connection with, any part of the
Collateral and, for such purpose, to enter and remain upon or in any land or buildings that
are possessed by Debtor or that Debtor has the right to possess. Debtor will reimburse
Bank on demand for any expense that Bank incurs in connection therewith and will pay to
Bank interest thereon, from the date the expense was incurred by Bank, at the rate specified
in Section 5 hereof,

f. The proceeds of any collection or disposition of the Collateral shall be applied
first to Bank's attorneys's fees and expenses, as provided in Section 7 hereof, and then to
the Indebtedness, in such manner as Bank shall determine, and Debtor shall be liable for
any deficiency remaining.

All rights and remedies of Bank shall be cumulative and may be exercised from
time to time.

7. Expenses. Debtor shall reimburse Bank on demand for all attorneys' fees,
legal expenses and other expenses that Bank incurs in protecting and enforcing its rights
under this Agreement. This includes fees and expenses incurred in trying to take possession
of Collateral from Debtor, a trustee or receiver in bankruptcy or any other person. Bank
may apply any proceeds of disposition or collection of Collateral to Bank's reasonable
attorneys' fees, legal expenses and other expenses.

8. Amendments and Waivers. No provision of this Agreement may be modified
or waived except by a written agreement signed by Bank. Bank will continue to have all of
its rights under this Agreement even if it does not fully and promptly exercise them on all
occasions.

9. Notices. Any notice to Debtor or to Bank shall be deemed to be given if and
when mailed, with postage prepaid, to the respective address of Debtor or Bank appearing
in the preamble hereto, or if and when delivered personally.

10. Rights of Lessees. This Agreement shall be subject to the right of each
Lessee under its respective Lease to use and possess the Railroad Equipment subject
thereto.

11. Other. In this Agreement, "maturity" of any of the Indebtedness means the
time when that Indebtedness has become due and payable, for whatever reason (including,
for example, acceleration due to default or bankruptcy). This Agreement shall be binding
upon and inure to the benefit of Debtor and Bank and their respective successors and
assigns.



This Agreement is in addition to and not in limitation of the rights and security
granted to the Bank under that certain Chattel Mortgage and Security Agreement dated
November 5, 1990 between the Bank and the Debtor.

IN WITNESS WHEREOF, the parties hereto have entered into this Agreement
on this 7th day of April, 1993 as of the day and year first written above.

OLD KENT BANK-CHICAGO RESIDUAL R

By:.
Its:

^-

FINANCE CORPORATION



State of Illinois )
) SS

County of Cook )

On this 7th day of April, 1993, before me personally appeared, Vincent A. Kolber, to me
personally known, who being by me duly sworn, says that he is the President of Residual
Based Finance Corporation, that the seal affixed to the foregoing instrument is the
corporate seal of the corporation, that the instrument was signed and sealed on behalf of
the corporation by authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of the corporation.

[SEAL]
"OFFICIAL SEAL"

JUANITA WRONKjEWtCZ
Notary Public, State of Illinois
My Commission Expires 1/2/94

jtary Public

My commission expires /- 2- 77

State of Illinois )
)SS

County of Cook )

On this 7th day of April, 1993, before me personally appeared, £ .
_ ,jo me personally known, who being by me duly sworn, says that (s)he is the _

\/ r of Old Kent Bank-Chicago, that the seal affixed to the foregoing instrument is
the corporate seal of the corporation, that the instrument was signed and sealed on behalf
of the corporation by authority of its Board of Directors, and (s)he acknowledged that the
execution of the foregoing instrument was the free act and deed of the corporation.

[SEAL] j
"OFFICIAL SEAL"

JUANITA WRONKIEWICZ
Notary Public, Slate ot illinols
My Commission Expires 1/2/94

My commission expires



Schedule 1
DESCRIPTION OF ITEMS OF EQUIPMENT

Description, Original Mark and Number A. 355 50 foot, 70 ton box cars, originally
of Items of Equipment bearing numbers and car marks within the

range of SLSF 42100-42499, inclusive, and
now bearing the numbers and car marks
set forth below; manufactured by ACF
Industries, Incorporated

B, 184 100-ton covered hopper cars,
originally bearing numbers and car marks
within the range of SLSF 78000 - 78199,
inclusive, and now bearing the numbers
and car marks set forth below;
manufactured by Pullman Incorporated

Present Car Marks and Numbers:
BOXCARS

BN 214302-214304 inclusive BN 214522-214533 inclusive
BN 214306-214339 inclusive BN 214535-214538 inclusive
BN 214341-214345 inclusive BN 214540
BN 214347-214369 inclusive BN 214542-214548 inclusive
BN 214371 BN 214550-214551 inclusive
BN 214374 BN 214553-214569 inclusive
BN 214376-214379 inclusive BN 214571-214586 inclusive
BN 214381-214396 inclusive BN 214588
BN 214398-214416 inclusive BN 214590-214598 inclusive
BN 214418-214422 inclusive BN 214600-214609 inclusive
BN 214424-214436 inclusive BN 214611-214620 inclusive
BN 214438-214440 inclusive BN 214622-214625 inclusive
BN 214442-214443 inclusive BN 214627-214628 inclusive
BN 214445-214455 inclusive BN 214630-214635 inclusive
BN 214457-214474 inclusive BN 214637-214639 inclusive
BN 214476-214479 inclusive BN 214642-214650 inclusive
BN 214481-214489 inclusive BN 214653-214671 inclusive
BN 214491-214494 inclusive BN 214673-214692 inclusive
BN 214496-214498 inclusive BN 214694-214699 inclusive
BN 214500-214509 inclusive SLSF 42440
BN 214511-214516 inclusive SLSF 42493
BN 214520

TOTAL 355 BOXCARS
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COVERED HOPPERS

BN 438100-438113 inclusive
BN 438116-438125 inclusive
BN 438127
BN 438130-438142 inclusive
BN 438145-438148 inclusive
BN 438150-438153 inclusive
BN 438155-438198 inclusive
BN 438200-438201 inclusive
BN 438203-438206 inclusive
BN 438209-438210 inclusive
BN 438212-438218 inclusive
BN 438220-438222 inclusive
BN 438224-438228 inclusive
BN 438230-438233 inclusive
BN 438235-438250 inclusive
BN 438253-438258 inclusive
BN 438261-438264 inclusive
BN 438266-438269 inclusive
BN 438271-438273 inclusive
BN 438275-438280 inclusive
BN 438282-438299 inclusive

SLSF
SLSF
SLSF
SLSF
SLSF
SLSF
SLSF
SLSF
SLSF
SLSF

78028
78029
78043
78044
78049
78054
78102
78123
78159
78160

TOTAL 184 COVERED HOPPERS
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Schedule 2

ASSIGNMENT OF LEASE

That certain Lease of Railroad Equipment Agreement dated as of September 1,
1972 between Mercantile Bank of St. Louis National Association, a national banking
association formerly known as Mercantile Trust Company N.A.,as lessor thereunder, and
Burlington Northern Railroad Company, a Delaware corporation, successor to St. Louis-San
Francisco Railway Company, as lessee thereunder, originally recorded with the Interstate
Commerce Commission ("ICC") under recordation no. 6752-B on September 27, 1972, as
amended by that certain Amendment dated as of October 1,1972 between such lessor and
such lessee, recorded with the ICC under recordation number 6752-C on October 27,1972.
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SCHEDULE 3

Permitted Encumbrances

(i) liens securing the payment of taxes, either not yet due or the validity of which is being
contested in good faith by appropriate proceedings, and as to which the Debtor shall, if
appropriate under generally accepted accounting principles, have set aside on its books and
records adequate reserves;

(ii) deposits under workmen's compensation, unemployment insurance, social security and
other similar laws, or to secure the performance of bids, tenders or contracts (other than for
the repayment of borrowed money) or to secure indemnity, performance or other similar
bonds for the performance of bids, tenders or contracts (other than the repayment of
borrowed money) or to secure statutory obligations or surety or appeal bonds, or to secure
indemnity, performance or other similar bonds in the ordinary course of business;

(iii) the liens and security interests in favor of the Bank;

(iv) liens which arise by operation of law;

(v) the Leases;

(vi) zoning restrictions, easements, licenses, covenants and other restrictions affecting the
use of real property; and

(vii) other liens and encumbrances on property, which do not, in the Bank's reasonable
determination, (a) materially impair the use of such property, or (b) materially lessen the
value of such property for the purposes for which the same is held by Debtor.
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